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PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

I01 ExecutiveCenterDrive,SuiteI00

Columb_ South Carolh_t 29210

(Mailing address: Post Office Drawer 11649, Columbia, $C 29211)

Phone. (803) g96-5100 Fax: (803) 896-5199

AP]PLICATION FOR CLASS C CHARTER BUS CERI]FICATE

CLASS C - CHARTER BUS

Date: February 17, 2014

Appliea_on is h=reby made for a Certfficm¢ of Public Convealmce and Necessity, in ar.cordance with

of S.C. Code Ann, § 58-23:10, et =eq. (1976), and am_dments'thereto.

I. Name uodexwhich businessis to be e.cmducted(¢orporz6on,p_ip, or soleproprietorship,with m"with

Diamond Transportatiort SCILLC

18 Hunter Road, Suite 3 Hilton Head Island, SC 29926

Street Ad-dre_ of Applicant

David M. Bou_er, Managing Member 137 Jafftay Road Malven PA 19355

Marling Address of Applielmt (ff djfirwentfrom street address)

610-715-9578 610-200-5083

Phone -_

dboucher_2)comcast.net

E-ms/fAddress

Fa_

2. If the Applicam is an LLC or a corporation, a co W of the Cer_m_te of Existence from the South C_

Secretary of Ste_ and the A_¢l_ of_:orpor_on must be a_ached. (If incorporat_ outside ofSC,;

CarolinaSecretaryof State"Foreign Corporation" Cetxificat=.)

3. Select Entity Type: (Check one)

E] Individual Owner/Sole Proprietorship

[] Partnership - List names and address of =dlperson b_ving an interest in the business.

[] Cox1_oretion - List =uuee and addresses of two p6noipal officers.

David M. Boucher, Managing Member 137 Jaftrey Road M_dvem PA 19355

P. Jqseph Scott, General Manager 1200 Conroy Place East0n PA 18040

1 of7

theprovision

,ut trade =one.)
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MAKE YEAR & MODEL

DESCRIPTION OF EQEIPME.,WF

VlN#

31 Pas_'_'Kjer Minibus-on order

2 of 7

SEATING

CAPACH'Y'



Feb, 18, 2014 8'58AM Lamb McErlane 610-692-0877 No, 3293 P, 6

l_S_C£ QUOTE

form .MU__STeE COM]PLRT_D AND SIGI_I_Dby sn AUTHORI_n INSLTRANCE ct1_fP,U_ry R]I

The _ quote must be oompJct_ listing ctareot tlneuratlcepre_uills, At the dL_freflan of the Commiseioz

_o..__y___ _. _ o._._ _,_._ r_ _o,,_ oo,,
. _ _u_, ,,vv,,_monhasoeenaplxev_ an,',anorderhas beenisled by thePSC, THIS IS

The following _uranc_ quoteisfor.

i

Amount ofPrPm |_,m,

The above quoted p_'_iem is for a term of /eQ.,

,Miaimm LlmlU - ]a_te Only:

It-7 Pa_eagers* $ 2_b000/$0_)00/_5,000"

1_15 Presagers* $ 2.%o0o/100,ooo_,000

DIAMOND TRAN__SPORTATION SC LLC

Name ofApplicent

IgHUN'/3_ ROAD SUITE 3 B_'I'ONBEAD ISLAND SC 29926

AddressofAppHc.ant

L_im Oeat_: (SaeIL_)

Limits __/.7 6"_aO_OoO C S L.

months.

* Pa_sengta_ = Number of seatbe_

including the _ve#._

I
I
,acopyofcurren

requiredto

O_LY A QUOTE

i
I

the vehicle,

ore quote
by_c

Veh_oles . ,_u_u, conmo¢ vlozle t.;oke_, wml me _lof tot

at (803) 896-8457. • Mo

•...,_.. ,--ompens_on uommiss_on (W't;C) provided that you will be able to- l) po, :a_o.0_,_o_:_;__" wcc,o;.r_._ o._,,oo,ooo,,z.,,.o_.,.,....,.,,.,...,_
3)agree r ._ eraessmenttottte_outhCarolinaSe_ndinjury Fund. Formorehffotmmion,¢
WCC Self-Insurance Division at (803) 737-5712 or on tlw web at www,woo.state.se,us/self.insurance.

3-/-- "t
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wimps, andAble WWA)

Diamond TransportationSC LLC

2471317

U.S.D.O.T No.

Name of Apl_li0ant

"i I [CC No.

Does Applicant have a Safoty Rating from the U.S.D,O.T.?

O Yes Q No _ (Submit when r_c_ive.d.)

If Yes, indioatc rating below end provide copy.

O S_bfa_ry O Conditional O U_ctory

2, Have any of Applica_$ drivers or Vehicles been pl_-_ "out of ser_ce" by Transpo_ PoUc¢ sate1

• the past twelve (12) months?

0 Yes _ No

3. Are there curm_y any outstandtng,j_,_limmm against the'Applicant?

O Y_ ® No

If Y_, in_om _ ofjudgemenfs) aga_ applicant.

4. Is Applioant fcmiliar with all instu'_cc regulations end safoty regulations govvmin_ chaxtvr bus c

operations in 8ou_ South Caroling end do_ Appfic-ant agree to operate in compliance with flt_

® Y_ 0 No

5. Is Applicant aware of the Commission's insurance r_cats and the Insmane_ premium oost_
therewith?

® Y¢_ 0 No

4 of 7

offiocrs in

'¢gulations?
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PUBI.,I(:5E,R.V]CECOM_SSION OF SOUTH CAI_LrNA
POST OFFICEDRAWE_ 11649

COLUMBIA, _OUT[-ICAKOLINA29211

Applicant is familiar with the provision of S.C. Code Ann. §58-23-I 0, et seq.(1976), end emendme_
sad R.103-100 through I_103-241 of the Commission's Pules md Regulations for Motor Carriers'0

S.C. Code Ann. Kegs,, 1976), and R.38-400 thro'ughI_38-503 of the Dcpmtment of Public Safety's
Regul_ons for Motor Carriers (Volume 23A, S.C. Code Ann., 1976) and amendments thereto, and

promis_ _mpllanoe th_with.

S.C. Code _4n. Section 58-3-250 stat_s, in pert, that every final order of the Commission must be s,

electronic service, regi_'ed or certified mail, upon _e parties to the proceeding or their attorneys.

Please check the sppliceble box:

TheApplicant AGREES to rmejvefurore Commission orders relatedto the Applicant'sauthorityin South C.=

t_rouJh _ Corm'nhsio_'$ek.Sm'vk:eSy_l_. The Applicaot aathoriz_ the Commiuiolnm serve its ordersby,
e-mail address a= it tppeers on pase one of ridsApplklim_. To 5J_ up for eSwvk_ notifimdmts, please visi
pse._ov to create a My Pl_ ,ecomt.

TheApplk_L_DOES NOT A_ to reeeive futme Commission ordersreleted to the Applicanfs authorky
_i c::_liu= euoul# _e Couuni_ou's cScrv_ $ygem.

The.Applier for the _ as set forth in the foregoing, swear or affirm that all statements col

the above application are tn=e and _¢rec&

DcuL4
, ApplJo,a_sSignature

David M. Boucher, Managing Member

Tide of Applicam (e.g. President,Ovmer,c

CO_ OF :kCi_L,¢:ll/l_-

)
)
)

' ___7- _ "_

Commission Expires __

5o_7

thereto,

°olume26,
P.ulcsand

_¢reby

by

x_Iba

mtugthe

South

tined h

=.)
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The State of South Carolina

Office of Secretary of State Mark Hammond

Certificate of Existeqce

I, Mark Hammond, Secretary of State of South Caro.lina Hereby certify that;,

DIAMOND TRANSPORTATIONSC, LLC, A Umited Liability Company duly

organized under the laws of the State of South Carolina on J_lnuary 14th, 2014,
with a duration that Is at will, has as of this date filed all reports due this office,

pard all fees, taxes and penalties owed to the Secretary of State, that the
Segretary of State has not mailed notice to the ex)mpany that it is subject to being
dissolved by administrative ae.,tion pursuant to seol_on 33-44-809 of the South
Carolina Code, and that the company has not filed articles of termination as of
the date hereof.

Given under my Hand and the Great
Seal ofthe State of So Carolina this

Madt}L==Boucl,_ of S_

'i
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_-.FITm]_TOlmA"mL_,_D COm_- COeV

oRJ_4kLON_ tHT1..116OeT:I_

STATE OF SOUTH CAROLINA

S]¢CRETARY OF b'_ATg dAN 1 4 2014
ARTICL]i_8 OF ORGANIZATION

Limited Liabiliiy Com_my- Domv_i_

Fltim_ Fee. $110,00

TTe_. OR ]L'm_r' CLE_S.t,Y IN _LAC¢_ _nK

The tmdct_ign_ de_ivccs the following a_oM of orge_zafion to form a South Cm-ol_ li_M ]i_bitity
oompanT pumo_mt iv g,C. Codv of Law_ §33..44-202 mad ._33_.4.-203.

1, The _ of lho lhnited llabillIY omuP_Y (Comp:mY _di_g mu_ b* _uel_ded in n_*)

Diamond Trsn6pov_ation80, LLC

*NOTE: The _me oftk_ hdml liability _mp, r/mu_ coa_in _ ot the/e_wing ¢ad_,,g_"

,

3_

"limited liability ¢empu_' o_r'_n_,,,,,lMeeml_nY" or t_e abbrc_stiom "LJL,C.", uLI-_-_, _C."

_'i._C_i or "Ltd. Co,"

_ oft_ _ti_t d_ ottio_ oft_ limitedli_illtycomply ie Sout]_C_u_olL_is

5 Gumtre_ Road. Ulllt C-3
s_n_ ._km

Hilton Head, 8(3 M

The _ _t tot se_ oflmT,_ L_

Thonuls J, En_lght

_d lines=_t adldm_in So_d_Camli_ f_ thl_laigid agcvt f_ _:¢vicv of Im_¢_ is

5 Gumlree Road_Unl( C_3
,$tmt A._,_

Htlt_ Head, 80 29926

,
Li_tthe name roodadd_s ofM Ot_,u.uiz_ Only o_ orpl_a_ Is _ but you mo.y lmve more

on&

(a) Robed Worthingtow, dr.

2021 ArCh_reet

6trl_ Addll_
Philadelphia PA 19103

1,4,h_

8_ Adam
_ler*_e_ _ e_tt_014

• DIAMOND TRAN_'POI_'FA'I'ION_lC, I..LC

F| F_ ;110_00RI_

fll]illllll|llll
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j r-

_b

""r-_ DiamondTransportation843, LLGl',kmcofUmleKII.,t,,b'l_ _oml,ml.......

[[_1] Chc_kthisbo_oniyifbc_mpanyietolmstcamoompany. Ifthc_armp_myt,,A_'m
co]zq_, pruv/dcth_mnm _cc.ifl_I.

,

,

[D] Chock _ box onlyifmm_gvm_t ofthe_ Liabilitycompany i,vestedinanum_m- or

managocs.Ifthisoompany istob_mmmg_ by'maUGge¢_,i_b._cbthenar_eandaddr=ssofca_x
mmmgar.

[D] Che_k tl_ box gl]J_a_ or a_re ofl_ membe_ of_ compe_y am to be liab_ _ _ d_

and ob.1.ig,atim_under_s:_4-:_03(_), Ifouo. o_ mo_ memb_ em so llabl_, q_dty wtd_ mc_nlxzr_
Rrt whir,h debts, obtig_aio.us or liabilitics _ mcmt_s _ _ in .m_ r,_p_q_y as mc_mbc_.
provi_i_ is optionalmu_does _ have tehe oompl_._L

. l.bloss s d_I_y_l d_ecdve d_ ls_ _ seficles wilt be effectiv¢ whoa cndomcd t'm

by th_Sccma_ryof State _ Imy de_ed afF:c_v© da_ _d Lime.

, otha¢ pcoViSio_ ]_ot_ _ lSw which Ib¢ or_ determine m include.., _cluding
rely provi_iom that m_ z_dum1_ lm _nitlr, d m I_ set _. b I_lelimited _ company
oper_g s,_t'e_t ms), b_ included on a,scpm'_ _m.d'_m_L Pleaso r_ _cfem:¢c to dds
se.c_onify_ i_l=& s _ _,bmo_t.

10. Bach o_gaoiz_l_sd und_munber4mu¢ dgn,

Si_t_ of O_mm_ e''

smmmmof_

Januaryl& 2014

D_

D_tt_

Formitev_,dbyS_r,*__uolkm
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DIAMOND TRANSPORTATION SC LLC

Opernting Agreement

This Operating Agreement is entered into by the parties listed on the signature page

bereof as of January 14, 2014. The parties are entering into this Operating Agreement for the

purpose of forming a limited liability company pursuant to the provisions of the South Carolina

LLC Ac,t

ACCORDINGLY, in consideration of the mutual covenants and agreements contained in

thisAgreement, thesufficiencyofwhich isherebyacknowledged,thepm'd=sagreeasfollows:

Se_ion IFormation_

I.I N_c. The name oftheCompany shallbe "Diamond TransportafianSC LLC,"

or suchothername asthe Members may from th'ne totimehereafterdesignate.

],2 F_ormation.The Company was formed upon the executionand filingwith the

Secretary of State of the State of South Carolina of a certificate of formmion (the "Certificate")

of the Company in the form filed on _anvary 14, 2014. The parties hereto ralify and confirm the

filing of the Certificate,

1.3 Issuance of Units. The Company shall be authorized to issue fl,om time to time up

to 1,000 Units, which Units may be issued pursuant to suzh agreements as the Membem may

approve. Ownership of Units shall be evidenced by this Agreement and amendments hereto;

there shall be no certificates evidencing ownership of Units, Each of the Members owns the

number of Units set forth on Schedt_le I hereto, The Members shall not authorize any iucrease in

the number of Units above the number authorized as of the date hereof without the consent of the

Members.

1.4 O#e_rating Agreement. This Agreement is intended to serve as an "operating
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Diamond Transportation SC LLC Operating Agreement

agreement," as such term is defined in §33-44-101South CaroIina LLC Act.

1.5 _. The purpose of the Company shall be to own and manage a livery and

_asimrtation businessand such other activities lawful tmdea South Carolina law,

1.6 Office_. The principal office of the Company and such additional offices as the

Members may determine to establish, shall be located at such place or places inside or outside

the State of South Carolina as the Members may designate from time to time, The registered

oi_ce of the Company shall be located atl8 Hunter Road, Suite 3, Hilton Head, SC 29926,

Section 2 Vo_-_.R___htWMceti_ of Members.

2.1 Vo!es, Except as otherwise provided hereht, each Member shall have the number

of votes equal to the number of Units owned by such Member',

2.2 Mectin__s of Members. Meetings of Members shall be held at any place

designated by the Members. In the absence of any such designation, meetings of Members shall

be held at the principal place of business of the Company, Any meeting of the Members may be

held by conference telephone or similar commtmication equipment so long as all Members

perti0ipating in the meeting can hear and speak to one another, and all Members pm'ticivatlng by

telephone or similar communication equipment shall be deemed to be present in person at the

2.3 Call of Meeting_. Meetings of the Members may be called at any time by any

Member for the purpose of taking action upon any matter requiting the vote or authority of the

Members or for any other' matter as to which such vote or authority is deemed by any Member to

be necessaryordesirable.

2,4 Nou,'C_of Mcetin_ of Membem.. All noticesof meetingsof Members shallbe

sept or otherwise given not less than three or more than 60 days before the date of the meeting,

2
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Diamond Tramportation SC LLC Operating Agreement

The notice shall specify the place, date and hour of the meeting and the general nature of the

business to be tranced.

2,5 _Ad_iourned Meeting_. Notice, Any meeting of Members may be adjourned from

_ne to time by the vote of a Majority in Interest Mmnbers represelted at that meeting, either in

penLon or by proxy. When any meeting of Members is adjourned to another time or place, notice

need not be given of the adjourned meeting unless a new record date of the adjourned meeting is

fixed or unless the adjournment is for more than 30 days from the date set for the original

meeting, in which case the Members sha|l set a new record date and shall give notice in

accordance herewith. At any adjourned meeting, the Company may transact any business that

might have been transacted at the original meeting.

2.6 _3gnz.Y.fl_g. At any meeting of the Members, a M_jority in Interest of

Members present, in pezson or by proxy, shall constitute a quorum for all purposes, unless a

higher aggregate percentage Interest is required by applicable law. Except as otherwise required

by applicable Iaw or herein, all matters upon which the Members are entitled to vote or which

require determination by the Membet:s shall be determined by a Majority in Interest of Membcm.

2.7 Waiver of Noticz by Consent of Absent Membm'8. In the event that a mc_ting of

Members occurs in violation of the notice requirements in this Section 2, the tnms_tions at such

meeting shall be valid nonetheless as long as each person entitled to vote who was not present in

person or by proxy signs a written waiver of notice or a consent to a holding of the meeting or an

approval of the minute_, The waiver of notice or consent need not specify either the business to

be transacted or the purpose of any meeting of Members. Attendance by - person at a meeting

shall also constitute a waiver of notice of that meeting, except wh_ the person objects at the

beginning of the meeting to the _raasaction of any business because the meeting is not lawfiflly

called ot convened and except that attendance at a meeting is not a waiver of any right to object

3
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Diamond Tnmsportation SC LLC Operating Agreement

to the consideration of matters not included in the notice of the meeting if that objc:ction is

expreSsly made at the time of consideration of such matters not included in the notice of such

meeting.

2,8 Member Action by. Written Consent Without a Meetly, Any action that may be

taken at any meeting of Members may be taken without a meeting and without prior notice if a

consent in writing setting forth the action so taken is signed by a Majority in Interest of Members

(or Members holding such higher aggregate percentage Interest as is required to authorize or

take such action under the terms hereof or of applicable law). Any such written consent may be

executed and given by telecopy or similar electronic means,

2,9 _, Every Member entitled to vote or act on any matter at a meeting of

Members shall have the right to do so either in person or by proxy, provided that an instrument

authorizing smh a proxy to act is executed by the Member or such Member's attorney-in-fact in

writing and dated not more than 11 months before the meeting, unless the instrument specifically

provides for a longer period, A valid proxy that does not state that it is irrevocable shall

continue in full force and effect unless (i) revoked by the person executing it before the vote

purs_jant to that proxy in writing and delivered to the Company stating that the proxy is revoked

or (ii) written notice of the death or incapacity of the maker of that proxy is received by the

Company before the vote pursuant to that proxy is counted. A proxy purporting to be executed

by or on behalf of a Member shall be deemed valid unless challenged at or prior to its exercise

and the burden of proving invalidity shall rest on the challenger. Except to the extent

inconsistent with the provisions hereof, the South Carolina LLC Act, and judicial construction

thereof by the courts of the State of South Carolina, shall be appU_tble to proxies granted by any

Member, No Member, by _-.ason of such Member's status as such, shall have any authority to

P 16

i:
t,

4
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Diamond Trmtsportation SC LLC Operating Agreement

act for or bind the Company but slm[l have only the right to vote on or approve the actions heroin

specified to be voted on or approved by such Member.

Section 3 Mvm_,aent of the C_omtmny.

3A Managing Member. Subject to the delegation of rights and powers to officers as

provided for herein, the Managing Member shall have the sole fight to manage the business and

affairs of the Company and shall lmvc all powers and rights necessary, appropriate or advisable

to effectuate and carry out the purposes and business of the Company, The Managing Member

shall be eh_ted by the Members, who hereby agree that David M. Boucher shall serve as the

Managing Member.

3.2. Offi¢_. The Company amy elect ot_cers, including, without limitation, s,

Preeident, Vice President, a Seoretary, a Treastu_er and any other officers which the Members

may elect, Any number of offices may be held by the same person.

3.3 El__tion of 0fficers. The officers of the Company shall be chosen by vote of the

Members, and each shall serve at the pleasure of the Members, subject to the rights, if any, of an

oflic.zr under any contract of employment approved by the Members.

3.4 Removal and Resi__nation of Ofl3cet_. Subject to the rights, if any, of an officer

under any contract of employment approved by the Members, any officer may be removed, with

or without cause, by the Members at any regular or special meeting of the Members or by such

officer, if any, upon whom such power of removal may be conferred by the Members. Any

officer may resign at any time by giving mitten notice to the Company. Any reaignation shall

take effect at the date of*he receipt of that notice or at any later time specified in that notic_ end

unless etherise specified in that notice, the ac, eptance of the resignation shalt not be necessary

P, 17

i

I

5
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Diamond Transportation SC LLC Operating Agremnent

to make it effective. Any resignation is without prcjudlce to the fights, if any, of the Company

under any contract approved by the Members to whioh the officer is a party.

3.5 Vacancies in Offices. A vacancy in any office hecause of death, resignation,

removal, disqtmllficatlon or other cause shall be filled by the Mc_obers. The Pr_'ident may

make temporary appointments to a vacant office reporting to the President p_nding action by the

Members.

3.6  ImaiJ M .

(a) Each Person who was or is made a party or is tl'trcatened to be made a

party to or is otherwis© involved in any aotion, suit or proceeding, whether civil, criminal,

administrative or investigatiw (hereinafter, a "Pruc, oeding") (excluding, how_wer, any

Proceeding in which tho Company or any other Member is an opposing party) by reason of the

fact that he or she is or was a Membsr or an officer of the Company, or is or was serving at the

request of the Company as a manager, officer, employee or agent of another limited liability

company or of a corporation, partnersldp, joint venture, trust or other enterprise, shall be

indemnified and held harmless by th© Company to the fullest extent authorized by the South

Carolina LLC Act (in_hding indcnmification for negligence or gross negligence but excluding

indmnification 0) for acts or omissions involving actual fraud ot willful misconduct or (ii) with

rcspezt to any transaction from which the indemnitc¢ derived an improper personal bendlt),

against all ¢xpe,nse, liability and loss (including attom©ys' foes, judgments, fines, excise taxes or

penalties and amounts paid in settlement) reasonably incurred or suffered by s_ch indemnitvc in

connection therewith.

The right to indemnification 6onferred in paragraph (a) shall include the(b)

right to be paid by the Company the expenses (including attorneys' f©cs) incxn'md in defending

6
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any proceeding is advance of its final disposition (hereinafter an "advancement of expenses").

The rights to indemnification and to the advancement of expenses _nferrcd in paragraph (a) and

this paragraph (b) shall be _n_ct rights and such rights shall continue as to an i_emaitec who

has ceased to be a Member, officer, employee or agent and shall inure to the benefit of the

indemnitee's heirs, executors, trustees and administrators.

(c) The rights to indemnification and to the advancement of expenses conferred

shall not be exclusive of any other right that any Person may have or hereafter acquire under any

mature, agreement, vote of the Members or otherwise.

(d) The Company may maintain insurance, at its expense, to protect itself and

any Member, officer, employee or agent of the Company or another limited liability company,

consultant, corporation, partnership, joint venture, trust or other enterprise against any expense,

liability or loss, whether or not the Company would have the power to indemnify such Person

against such expense, liability or loss under the South Carolina LLC Act.

(¢) The Company may, to the extent autlmfized from time to time by the

Members, grant fights to indemnification and to advancement of expenses to any employee or

agent of the Company to the fullest extent of the provisions of this Section 3.6 with respect to the

indemnification and advancement of expenses of Members and officers of the Company.

Section4 Capita!Contribuf40ns'-lssmn_ ofUnits.

4.l _. Each of theMembers has contribe_ to the ComlsmY, or will

contributeto the Company within30 days of the date hcxcof,the consid©mtionrefittedon

Schedule I hereto. No Member shall have any further obligation to contribute additional capital.

4.2 _giltl..A_!_, A separate c,apttal account shall be maintained on _ books of

the Company for each Member, which shall be adjusted in accordance with Treastlry Regulation

7
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Section 1.704-1(bX2)(iv): (1) as of December 31 of each year;, (2) immediately prior to the

acquisition of any Unit by any Person; (3) effective as of the date of a sale of substs_ally all of

the assets oftbe Company; and, (4) upon the date of a Liquidation of the Company, as follows:

(a) the amount of money and the fair market value of property (net of any

Uabilifies secured by such property that (ha Company assumes or takes subject to) contributed by

such Member to the Company, and the Net Profits allocated to such Member shall bo m'edlted to

such Member's capital account; and

Co) the amount of the Net Losses allocated to such Member under Section 5

and any Distributions (including the fair market value (as determined by the Members in good

faith) of property other than cash. (net of any liabifitie,_ that such Member assumes or takes

subject to)) distributed to such Member shall be debited from such Me_nber's capital account.

Section 5 Allocations,

5,1 Net Pr0fits and Net Lossea Net Profits tamed by the Company and Net Losses

incurred by )he Company since the last date on which Net Profits or Net Losses shall have been

allocated to the Members shall be allocated ratably to the Members based on the number of'Units

held by each Member at such time; provided, that at such time as a Memb_s capital account

shall be reduced to zero, such Member shah be excluded from the allocations of Net Losses

pursuant to this Section 5.1 until such time as such Memb_s capital account has a positive

balauce (except to th© extent provided in Section 5.3); ._...Im)vid_ed,_ that at such time as the

capital account of all Members shall be _educed to zero as a result of the allocation of Net Losses

to the Members, Net Losses shall be allocated to the Members ratably based on the number of

Units held by each Member at such time.

5.2 Seotion 704{c) AUo6ati_o._,, Any gain or loss and any d©prcciation or other coat
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recovery deductions recognized by the Company for income tax purposes in any Fiscal Year

with respect to all or any part of the Companfs property that is required or permitted to be

allocated among the Members in accordance with Section 704(o) of the Code and the Treasury

Regulations promulgated thereunder so as to take into account the variation, if any, between the

adjusted tax basis of such property at the time of its contribution and the fair market value of

such property at the time of its contributive shaU be allocated to the Members for income tax

purposes in the manner so required or permitted.

5.3 Special Allocations.. Notwithstanding anything to the contrary in this Section 5:

(a) In the event any Member unexpectedly receives any adjustments,

allocations or Distributions described in Treasury Regulations Sections 10704-1Co)(2Xii)(d)(4),

(5) or (6), items of Company income and gain shall be specially allocated to each such Member

in an amount and manner suf_ient to eliminate, to the extent required by the Treasmy

gegul_ions, the capital account deficit of such Member as quickly as possible, provided that an

allocation pursuant to this Section 5.3(a) shall be made only if and only to the exte_ that such

Member would have a capital account deficit after all other allocations provided for in this

Section 5 have been tentatively made as if this Section 5,3(a) were not in this Agreement.

Co) In the event any Member has a deficit capital account balance at the end of

any Fiscal Year that is in excess of the sum of(1) the amount such Member is obligated to restore

and (ii) the amount such Member is deemed to be obligated to restore pursuant to Regulations

Sections 1,704-2(g)(1)(ii) and 1.702-2(iX5), each such Member shall be specially allocated items

of Company income and gain in the amount of such excess, provided that an allocation pursuant

to this Section 5.3C0) shall be made if and only to the ex_nt that such Member would have a

deficit capital account balance in excess of such sum after all other allocations provided for in

this Section 5 have been tentatively made as if Section 5.3(a) and this Section 5.3(b) were not in

9
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this Agreement.

(c) The allocations set forth in this Section 5.3 (tim "Regulatory Allocations")

arc intcndeA to comply with certain ngluir_ments of Regulations Se_dons L704-1(b) and 1.704-2

and shall b¢ interpr©t_ consistently therewith.

5.4 Allocations _¢_l_Ona Liauldation. Notwithstandhg any other provision of this

Seotion 5 to the contrary, in the taxable year in which the_ is a Liquidation, after th_ allocations

in Section 5.3, the capital accounts oflhe Members will, to the extent possible, be brought to the

amount of the liquidating Dis_butlons to b¢ made to ttmm from the proceeds of

Liquidation by alloc_ons of items of income, gain (including any gain realized from the sale of

assets from such Liquidation), deduction, or loss credited to the capital account of a Member

whose capital account is less than the amount to be distributed to it, and debitM from the capital

account of the Member whose capital account is gnmtcr than the amount to be distributed to it, as

the case may be. For purposes of this Section 5.4, the capital account balance of each Member

shall be inc_ by the amount that such Member is deemed obligated to restore to th©

Company upon Liquidation of the Company (or upon Liquidation of the Member's Interest)

pursuant to Treasury Regulations S¢otions 1.704-2(g)(1)(ii) and 1.704-2(iXY). Upon any

Distribution in kind (including Distributions of marketable securities), the Distribution shall be

treated as if the property was sold for its fair market value and the pmcce.ds thvrefi_m distributed

to the Members. The deemed gain or loss on suoh disposition sladl be included in the calculation

of lqet Profit and Net Loss for the period in which the Distribution occurred.

P, 22

6. Distributions.

6.1 Di_fibutions, All Distributions of assets of the Company, whether in cash or in

kind, shaU b¢ made at such times and ia suoh amounts as the Members may determine, and shall

10
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be distributedamong and made to the Members ratablybased upon the agg_gate number of

Units heldby eachMemb'ex atsuchtime.

6.2 LiabiliWforR_turnofC_ital, No Membex shallhave any liabilityfortlmreturn

of any Membe£s Capi_ Contribution,which CapitalContributionshallbe payablesolelyfrom

the assetsof theCompany atII_absolutediscretionoftheMembers, subjecttotherequh'cments

ofthe South CarolinaLLC Act. No Member, nor any successor-in-interesttoany Member, shall

have the right,while thisAgreement remainsin effecl,to have the propct_yof the Company

partitioned, or to file a complaint ox institute any pz_ceding at law or in equity to have the

property of the Company partitioned, end eavh of the Members, on behalf of itself and its

successors, representatives and assigns, hereby irrevocablywaives any such right.

7.Transfer

7.1 l_.trictionson Transfer,Each Member shallTransferUnitsasfollows:

(e) Each Membra may Transfersuch Member's Units toan Aff.diateof such

Member so long asth_entilyorpersonreceivingsuch Unitsshallagreeinwritingtobe bound

by and comply withtheprovisionsofthisAgrv,m_antasiftherecipientwere a Memb¢t and with

any othc#agreementexecutedinconnectionwiththeissuanocofUnitstosuchMember.

(b) Oth_ than inconnectionwith a Transferto an Af-flliate,any Transferby

any Membar shallrequLwthewfitt_oo_sentoftheMembv_.

Section8 AdministrativeMatters.

8.1 Tax MattersParing. The Company herebydc.signateaDavid M. Bouch_ asthe

initial"Tax MattersPm-tn_" forpurposesof Code Section6231 and the regulationspromulgated

thereunder. The Tax Matters Partn_ shallpromptly advise each Member of any audit

proceedings proposed to be conducted with respect to the Company. In addition, the Tax

11
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MattersPartnershallprovidetheMembers withcopiesof alldocumentspreparedand delivered

in connection with any such audit proceedings.

g.2 Parlncrsldp Status. It is th© intention of the Members that the Company shall be

taxed as a "partnership" for federal, state, local and foreign income tax purposes. The Members

shall take all reasonable actions, including the amendment of' this Agreement and the exert|on

of other documents, as may reasonably be required in order for the Company to qualify for and

receive "partnership" treatment for fodorai, state, local and foreign income tax pm-pose_.

8.3 Fiscal Year_temal Record K__ving, The Fiscal Year of the Company shah be

the calendar year, The books and records of the Company shall be maintained in accordance

with generally accepted accounting prinoipl_ _d Section 704(b) of the C_,odeand the Treasury

Regulations promulgated thereunder.

_i.4 N__o_tL_.

P, 24

F

All notices,requests,consentsand othercommunicationshereundertoany partyshallbe

deemed tobe sufficientifcontainedinawritteninstrumentdellvetedinperson,by telecopy,by

nationally-recognizedovernightcourieror _ classregisteredor certifiedmail,returnreoeipt

requosled,postageprepaid,addressedtosuohpartyattheaddresssetforthbelow:

Iflo lhe Company:

David M. Boucher, Managing Member

1200 Conroy Plaoe
Easton, PA 18040

with a copy to:

Vincent T.Donohue, Esquire

Lamb McErlane, P.C.

24 EastMarket Street

West Chafer, PA 19381-0565

12
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If to the Members, to the addr_s recorded in the Company's books for such person or at such

other address as may bereat_er bc designated in writing by such party to the other parties. All

such notices,requests,consents and other communications shallbe deemed to have bccn

deliveredand received(i)inthecaseofpersonaldeliveryor deliveryby tc[coopy;on thedateof

such delivery,(ii)inthecaseof dispatchby nationallyrecognizedovernightcourier,on thenext

businessday .followingsuch dispatchand Off)inthe caseof mailing,on the thirdbusinessday

after the posting thereof.

8,5 Wilh&awal. No Member shall have the right to wi(hdraw from the Company

exc_ with the consent ofthe non-withdrawing Members and upon such terms and conditions as

may be.specifically agreed upon between the Company and the withdrawing Member, The

provisions hereof with respect to Distributions upon withdrawal are exclusive, and no Member

shall be entitled to olalm any further or different distribution upon withdrawal under the South

Carolina LLC Aot or othvrwisc.

P, 25

8.6 _iditional Members, Pursuant to file consent of the Members, the Company shall

issue additional Units and shall admit additional Me,tubers upon the acquisition of such Units

upon such terms and conditions, at such time or times, and for such Capital Contributions as

shall be determined by the Members. In connection with the admission of an additional

Member, Schedu..!e I hereof shall be amended to reflect the name and address the additional

Member, Prior to the admission of any Person as a Member, such Pm_on shall execute a

counterpartto this Agreement and shall agree tobe bound by the terms hereof.

8.7 Dissolution.

(a) The Company shall be dissolved and its affairs wotmd up and terminated

13
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upon the fast to occur of the following:

(i) the determination of the Members to dissolve the Company; or

(ii) any other event causing a dissolution of the Company under of the South

Carolina LLC Act,

(b) Upon dissolution of the Company, the Company's affairs shall be promptly

wound up in accordance with the provisions of this Section 8.7. The Company shall engage in

no further business cxccpt as may be necessary, in the reasonable disorotion of the Members, to

preserve the value of the Company's assets during the period of dissolution and Liquidation.

(c) Distributions to the Members upon Liquidation may be made in cash or in

kind, or partly in cash and partly in kind, as determined by the Members, so long as such

distribution in kind is being made p__ !_to all of the Members,

(d) The Net Profits and Net Losses of the Company during the Liquidation shall

be allocated among the Members in aoc,ordanee with the provisions of Section 5,

(e) The assets of the Company (including, without limitation, proceeds from the

sale or otber disposition of any assets during the period of dissolution and Liquidation) shall be

applied as follows:

to repay any indebtedness of the Company, whether to third parties or the

Members, in the order of priority required by law;,

to any reserves which the Members reasonably deem necessary for

contingent or unforeseen liabilities or obligations of the Company (which reserves when

they bccome unneoessary shall be distrib_d in accordance with the provisions of (iii),

below); and

14
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ratably to the Members based upon the number of Units held,

(f) A Certificate of Coacetlation shall be filed in accordance with the South

Carolina LLC Act upon the dissolution and winding up of the Company.

8.8 " Li_tation on Liability, The debts, obligations and liabilities of the Company,

whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities

of the Company and no Member shall be obligated personaIly for any such debt, obligation or

liability of the Company by reason of being e Member.

P. 27

8.9 Definitions; Rul_ of Construcfi_.

(a) When used in this Agreement, the following capitalized terms have the

meanings ascribed to them below;

t

"Affilia_" means, with respect to any Person, (i) a director or executive officer of such

Person or, if such Person is a trust, of su_ trust's primary beaefi¢iary,'(ii) a spouse, parent,

sibling or descendant of such Person (or a trust formed for the benefit of a spout, parem, sibling

or descendant of such Person), and (iii) any other Person that, directly or indirectly through one

or more intvrmvdiarles cen/rols, is controlled by or is under common control with such Person.

The term "oontrol" moans and includes the possession, directly or Jndireotly, of the power to

direct the managemem and petioles of a Person, whether through the ownership of voting

securities, by contract o_ otherwise,

"C_ilal Contribution" means, with respect to any Member, the amount of capital

contributed by such Member to the Company in ac.cordaace with this Agrc_menL

"Codd' means the Internal Revenue Code of 1986, as amended, and the regulations

promulgated thereunder.

"Company" means Diamond Transportation SC LLC.
15
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"__'mtdbuflons" means all Distributions made by the Company m holders of the Units,

whether in cash, property, or other Units and whether by dividends, or Distributions upon a

Liquidation or otherwise; provided, however. Oat a recapitalization, subdivision (including

dividend and splits), combination (including reverse splits) or exchange of Units ¢fl'ecte_! in

avcordance with this Agreement shall not be considered a Distribution.

"Ftseal ¥e.__" means the 12-month period beginning on January I and ending on

December 31 of each year, provided, .howey.or: that for the year of formation of the Company the

Fiscal Year shall mean the period commencing on the date of formation and ending on

December 31 of such year,

"_t" means the ownership interest of a Member in the Company, consisting of (a)

such Member's ownership of Units and right to reoeive a portion of Distributions, Co) such

Member's right to vote or grant or withhold consents with respect to Company matters as

provided herein or in the South Carolina LLC Act and (o) such Member's other dights and

privileges as herein provided,

"Liauidation" means _my voluntary or involuntary Liquidation, dissolution or wlndlng-up

of the Company.

"Majority in Interest of Members" mean_ at any time, the Members who hold in the

aggregate greater than 50% of the Units.

"Member" means any Person holding a Unit and any Person wire shall be admitted as

stlditional or substituted Member pursuant to this Agreeanent, so long as such Person shall

t_main a Member.

"Nm Profits and Net_Losses" means the net taxable income or net taxable loss of the

Company, respectively, as determined for federal income tax purposes, for each Fiscal Year of

16
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the Company, including, without limitation, each item of Company income, gain, loss, or

• deduction, taking into account the following adjustments, and any other adjustments necessary in

order to comply with Treasury Regulation Section 1.704-1(b)(2)(iv): (a) any income that is

exempt from federal income tax and not otherwise taken into ae.c.ount shall be added to such

taxable income or loss and (b) any expenditures that are not deductible in computing federal

taxable income and not properly chargeable to capitaJ accounts and not otherwise taken into

account, shall be subtracted from such taxable income or loss.

"Persor_" shall be construed broadly and shall include an individual, a partnership, a

corporation, an association, a joint stock company, a limited liability company, a trust, a joint

venture, an unincorporated organization and a governmental entity or any department, agency or

political subdivision thereof.

"South Carolina LLC A_t" means the South CarolinaUniform Limited Liability Compeay

Act of 1996, codified at South Carolina Code of Laws, §33-44-10 ! f2, e,_cg..

"_" shall mean, as to any Units, to sell, or in any other way transfer, assign,

pledge, distribute, encumber or otherwise dispose of (including, without limitation, the

foreclosure or other acquisition by any lender with respect to any Units pledged to such lender by

a Member, or by operation of law), such Units, either voluntarily or involuntary and with or

without consideration.

"Treasury Regulations" means regulatiom promulgated pursuant to the Code.

"_" means, collectively or individually, the _terests in the Company issued to a

Member in accordance with the term hereof.

Co) The title of and the section and paragraph headings in this Agreement are

for convenience of reference only end shall not govern the interpretation of any of the terms or

17
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provisions of this Agreement.

(¢) The use herein of the masculine, fcmini_ or neuter forms shall also

denote the other forms, as in each case the context may require,

(d) Except when the context requires otherwise, any reference in this

Agreement to any Section, Clause, Schedule or Exhibit shall be to the Sections and Cla_es of,

and Schedules and Exhibits to, this Agreement.

8.10 Amendments. Except as provided _, this Agreement may be amended 0nly

upon the written consent of the Members.

$.11 Entire A__eemeat. Except as otherwise expressly set forth herein, this document

embodies the complete agreement and understanding among the parties hereto with respect to the

subject matter hereof and supersedes and preempts any prior understandings, agreements or

representations by or among the parties, written or oral, which may have related to the subject

matter hereof in any way.

8.1.2 _Qovemiag Law. This Agreement shall be governed by and construed in

accordance with the domes'rio laws of the State of South Carolina without giving effect to any

choice of law or conflict of law provision or rule (whether of the State of South Carolina or any

other jurisdiction) that would cause the application of the laws of any jurisdiction other than the

State of South Carolina.

8.13 NO Third Party Benefi0iaries. None of the provisions in this Agreement shall be

for the benefit of or enforceable by any person other than the parties to this Agreement and their

respective suee,essors and assigns.

8,14 Furtl_ As s¢rances, Each Member shall execute all such certificates and other

documents and shall 6o all such other acts as the deem appropriate to comply with the

18
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requirements of law for the formation of the Company aM to comply with any laws, ndes,

regalations and Ihird-party requests relating to the acxIuisition, opeeation or holding of the

property of the Company.

8.15 _i This Agreement may be exeouted in couaterparts, each of which

shall be deemed an original, but all of which taken together shall constitute one and the same

Agreement.

The rest of tiffs page is intentionally left blank.

P. 31
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Name & Addr_s

David M. Boucher

137 Jaffrey Road
Malvem PA 19355

SCHEDULE I

$60.00 60%

Feeks Investments LLC

John H. McFadden,

Managing Member
104 N. Woodstock Street

Philadelphia, PA 19103

$35.00 35%

P. Joseph Scott
919 C-'hes_rfieki Drive

Ambler, PA 19006

$5.00 5%
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SCHEDULE H

Diamond Transportation SC LLC Managing Positions

C-choral

Manager

No,3293
!

P, 33
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Dionne Pierce Assistant
Ovneral

Manag©r

CaOlori_ F_chlcdgc Coa_vHer
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IN _S W'HEI_J_.,OF,lhc undersigned h_e duly ox_t.ed (his OperatinB

Agr_mcnt asof the dale.first Wrtl_,xabove.

0 Cu_,_'4r_ _,-._ _
David lvLBou_lun"

.,,/_'JlX_t.,,I(AeF_d_ u Managlug Mem__z of Fcq_:s

/_zV_C_tS LLC

P. ]_scph'_eolt_i-"

20



Feb,18, 2014 8'57AM LambMcErlane 610-692-0877 No3293 P. 2
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ATTORNEYS AT LAW

Viacent T. Doaohue, Esquire
Voice (610) 430-8000

Fax (610) 692-0877

vdouohue_iam bmcerlne.com

February l8,2014

VIA FACSIMILE & FEDERAL EXPRESS

803-896-5199

Public Service Commission

Clerk's Office

Post Office Drawer 11649

Columbia, SC 29211

Re: Diamond Transportation SC, LLC

Class C Charter Bus Application

Dear Sir or Madam:

Attached please fred the application ofDiamond Transportation SC LLC for a Class C

Charter Bus Certificate. We have attached the applicant's Certificate of Existence, filed with the

South Carolina Department of State on January 13, 2014 along with the applicant's fully

executed Operating Agreement.

We respectfully request that your office consider this application on an expedited basis.

If you have any questions, please do not hesitate to contact me at any of the numbers above or by

email. Thank you for your comideration.

Very truly yours,

vineent T, IDonohue

Lamb McErlane PC

co: David M. Boueher, Managing Member, Diamond Transportation SC LLC

lamb Mrgr|an, I 74 F M*ek_r gr Pt_ gnv E_r, I WAsv ChmTtmr PA 19|11[ I Phone &IO.430.BO00 I ftx 610.692.0B77 I www.lsmbmcQrllne,¢om


